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MANUFACTURING AGREEMENT dated as of December
1, 1972, among Purimax Iwcorroraten ( Pullman-Sutndard
division}, the corporation named in Item 1 of Annex A here
to  thercinafter called the I\’l(.;:u'lui’"acturer)_ Pankxers Trust
Company, a New York corporation (hereinafter called the Com-
pany ), as Trustee under a Trust Agreement dated as.of December
1, 1972, with GeEneraL Erectkic Creprt CoOrRPORATION, and
Trarver Trarmw Company, a Delaware corporation (hercinafter

called the Lessee), - '

WEREAS the Manufacturer agrees to construct, sell and deliver

pany and the Company agrees to purchase the units of new,

pauge railroad equipment (a) described in Annex 13 attached

h' wm and (b) described in «ekmh supplement hereto executed and
delivered prior to the Closing Date (as hereinafter defined) substantially

i the form of Annex C attached hﬁf:feto (each such supplement being
hereinafter called a Supplement and all such units described in Annex

B and in all Supplements being hereinafter called the ISquipment);
provided, however, that neither the Company nor the Lessee shall
execute any Supplement if the aggregate total base prices st forth

in this Agreement, all Supplements, the Other Ag reements {as herein-

after defined), all supplements to the Other Agree-
ments, the Mmmitm, turing Agreement dated as of Nov-
ember 1, 1972, among the parties hereto, the Other
Agreements 1«*1?«?*:1:‘&@& to therein. (said Manufacturing
Agreement and said Other Agreements being hereinafter
called the November Agreements) and all supplements :
to the November Agreements shall exceed $20,000,000; and

WHEREAS in consideration of the execution and delivery of this
Agreement, the purchase agreements, purchase orders or other agree-
ments, if any, heretofore executed between the Lessee and the
Manufacturer covering the Equipment are he H*M I mml ed m so far
as they relate to the Equipment; and ‘

Wirereas the Company will enter into an YEquiprrmﬁt Trust
Agreement to be dated as of July 1, 1973 (hereinafter called the
Equipment Trust Agreement), with a corporate trustee (hereinafter
called the Trustee), which Equipment Trust Agreement is to he
substantially in the furm heretofore delivered to the Lessee and the
Manufacturer; and
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WaEREAS it is contemplated that there will be paid hy the Trustec
and the Company, or only by the Company under certain circumstances,
to the Manufacturer on the Closing Date the Purchase Price (as here-

inafter defined) of all the Equipment; and '

- WrnEkreas the Company, as lessor, is executing a Lease of Equip-
ment dated as of the date hereof (such Lease of Equipment, as amend-
ed and supplemented from time to time, being hereinafter called the
Lease) with the TLessee in substantially the form heretofore delivered
to the Manufacturer, and the Lessee has joined in this Aqrcmu nt for
the purpose of making certain agreements as hereinafter set forth.

Now, THEREFORE, in consideration of the mutual promises, cove-
nants and agreements hereinafter set forth, the parties hereto do hereby
agree as follows:

Articre 1. Construction and Sale. Subject to the terms and
conditions hereinafter set forth, the Manufacturer will construct the
Equipment and will sell and deliver the Equipment as hereinbelow
provided and the Company will pay or cause the Trustee to pay to the
Manufacturer the Purchase Price of the Equipment, each unit of which
will be constructed in accordance with the specifications referred to in
Annex B hereto or in a Supplement and in accordance with such modi-
fications thereol as may have been agreed upon in writing' by the Man-
ufacturer and the Lessee (which specifications and modifications, if anv,
are hereinafter called the Specific ations) and will, at or before delivery
thereof to the Lessee pursuant to Article 2 hereof, have the following
ownership markings stencilled on each side thereof in a conspicuous
place in'letters not less than one inch in height:

“OwNED BY A BANK OR Trust Comprany UNDER A SECURITY
AcREEMENT F1rEp UNDER THE INTERSTATE Cmm] RCE ACT,
Section 20¢7,

The Manufacturer agrees that the design, quality and component parts
of the Equipment will conform to all Department of Transportation
and Interstate Commerce Commission requirements and.specifications
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and to all standards recommended by the Association of American
Railroads reasonably interpreted as being applicable to new railroad
equipment of the character of such units of the Equipment as of the
date of delivery thereof; provided, however, that if any such require-
ments, specifications or standards shall have been promulgated or
amended after the resprﬁr‘riw dates on which the Equipment was ordered,
the base price or prices of the Equipment affected thereby may be
appropriately adjusted by agreement of the Manufacturer and the
Lessee. :

ArTICLE 2. Delivery. The Manufacturer will deliver the Equip-
ment to the Lessee, as agent of the Company, freight charges, if any,
prepaid, at such point or points within the United States of America
as shall be determined by the mutual agreement of the Manufacturer
and the Lessee and in accordance with the time of delivery schedule
set forth in Annex B hereto or in a Supplement; provided, however,
that no unit of the Equipment shall be delivered under this Agreemient
until the Lease and this Agreement (and, in the case of Equipment
described in a-Supplement, such Supplement) shall have heen filed and
recorded with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act (and in delivering the
Equipment, the Manufacturer may rely upon telegraphic advice from
counsel for the Lessee that the Lease and this Agrecment (or suah
Supplement ) have been so filed and recorded),

The. Léssee represents and warrants that at the time- of the de-
livery of the quipment to the Lessee, as agent of the Company, the
Equipment will be new railroad equipment and no amortization or
depreciation will have been claimed by any person with respect thereto.
The Manufacturer represents and warrants that at such time the
Equipment will be new railroad equipment and that, to the best of
its knowledge, no amortization or depreciation will have been claimed
by any person with respect thereto.

The Manufacturer’s obligation as to time of delivery is subject to
delays resulting from causes beyond the Manufacturer’s reasonable
control, including, but not limited to, acts of God, acts of govern-
ment such as embargoes, priorities and allocations, war -or war condi-
tions, riot or civil commotion, sabotage, strikes, labor shortages, differ-
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ences with workmen, accidents, fire, flood, explosion, damage to plant,

equipment or facilities or delays in receiving necessdry materials.
Notwithstanding the preceding provisions of this Article 2, any

unit of the Equipment not delivered, accepted and settled for pursuant

to Article 3 hereof on or before July 2, 1973, shall be excluded from

this Agreement and not included in the term “Equipment” as used in
this Agreement. In the event of any such exclusion the Manufac-

turer, the Company and the Lessee shall execute an agreement sup-

plemental hereto limiting this Agreement to the Equipment theretofore
delivered, accepted and settled for hereunder. If the Manufacturer’s
failure to deliver the units of the equipment so excluded from this
Agreement resulted fram one or more of the causes set forth in the
immediately preceding paragraph, a separate agreement shall be entered
into between the Manufacturer and the Lessee providing for the pur-
chase of such excluded equipment by the Lessee on the terms herein
specified, payment to be made in cash in accordance with the terms of
this Agreement after delivery of such excluded equipment either
directly or by means of a conditional sale, equipment trust or such
other appropriate method of financing the purchase as the Lessee and
the Manufacturer shall mutually determine.

The Equipment shall be subject to inspection and approval prior
to delivery by inspectors or other authorized representatives of the
Company (the Company hereby appoints the Lessee, or its authorized
representatives, as stich representative), and the Manufacturer shall
grant to any such inspector or other authorized representative reason-
able access to its plant. From time to time upon the completion of the
construction of each unit or a number of units of the Equipment, such
unit or units shall thereupon be presented to an inspector or other
authorized representative of the Company and the Lessee for inspection
at the Manufacturer’s plant and, if each such unit conforms to the
Specifications and the other requirements, specifications and standards
set forth or referred to in Article 1 hereof, such inspector or authorized
representative shall promptly execute and deliver to the Manufacturer,
in such number of counterparts or copies as may reasonably De

-requested, a certificate of acceptance (hereinafter called a Certificate

of Acceptance) stating that such unit or units have been inspected and
accepted on behalf of the Company and are marked in accordance with
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Article 1 hereof ; provided, however, that the Manufacturer shall not
thereby be relieved of its warranty contained in Item 4 of Annex A
hereto. ' . :

On acceptance of each of the units of the Equipment. pursuant to
this Article 2 on behalf of the Company as” aforesaid, the Company
assumes with respect thereto the responsibility and risk of loss or
damage and the Manufacturer shall deliver to the Company an : ’
invoice describing such unit and any special devices, racks or assemblics
the cost of which is included in the Purchase Price of such unit and
stating that such unit is new standard gauge railroad equipment {other
than passenger or errk equipment) first put into service no carlier
thari the date of such' delivery and acceptance, and that the Purchase ' i
Price of such unit is an amount therein specified.” ' '

ArticLe 3. Purchase Price and Payment. The base price per
unit of the Equipment is set forth in Annex B hereto or will be set
forth in.a Supplement, Such base price, which shall include freight
charges, if any, prepaid by the Manufacturer, from the Manufacturer’s
plant to the point of delivery, is subject to such increase or decrease
as may be or has been agreed to by the Manufacturer and the Lessec
including a decrease to the extent contemplated by Item 6, if any,
of Annex A hereto. The term ‘“Purchase Price” as used herein shall
mean the base price or prices as so increased or decreased. If on the
Closing Date (as'hereinafter defined in this Article 3) the aggregate
of the Invoiced Purchase Prices (as hereinafter defined in this
Article 3 and in Article 3 of the Other Agreements hereinafter re-
ferred to) for which settlement has theretofore been and is then
being made under this Agreement and the other manufacturing agree-
ment or agreements referred to in Ttem 2 of Annex A hereto (herein
called the Other Agreements) would, but for the provisions of this
sentence, exceed $20,000,000 less the aggregate of
the Invoiced Purchase Prices (as defined in the
November Agreements) for which settlement has been
made under the November Agreements (or such larger amount
as the Company may at its option agree to), the Manufacturer
and the Lessee will, upon request of the Company,enter into
an agreement with the Company excluding from this Agreement
such unit or units of the Equipment then proposed to be settled
for as are specified by the Company and as will, after giving
effect to such exclusion and any concurrent exclusion under. the
Other Agreements, reduce such aggregate Invoiced Purchase Prlaeﬁ
under this Agreement and the Other Agreements to
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not more than $20,000,000 less the aggregate of the Invoiced
Purchase Prices (as defined in the November Agreements)for
which settlement has been made under the November Agreements
(or such larger amount as aforesaid); and

the Lussee agrees to purt,l‘uw on the terms herem sp{,uhui any such
unit or units of the Equipment so excluded from this Agreenent from
the Manufacturer for cash on the Closing Date, either directly or,
it the Manufacturer and the Lessee shall mutually agree, by means
of a conditional sale, equipment trust or other appropriate method of
financing, in which event the Company shall.execute such instruments
and take such other action as shall be reasonably requested by the
Lessee to vest in the Lessee or its designee, full htle to such unit or
units.

The Equipment shall be settled for on one C Iocinp;‘ Date fixed as
hercinafter provided (the Equipment o'“fllt‘kl for on the C lmmg‘ Date
heing hereinafter called the Group). :

Subject to the provisions of Article 4 hereof, the (Zm:)n‘npany hereby
promises to pay or cause to be paid-in cash to the Manufacturer at
such place as. the Manufacturer may designate, on the Closing Date
with respect to the Group, an amount equal to (i) the Piirchase Price
of all units of the Equipment in the Group as set forth in the invoice
or invoices therefor (such. invoiced prices being herein called the
Invoiced Purchase Prices) and (il) if the Closing Date is later than
the 31st day following the date of delivery and acceptance of a unit
pursuant to Article 2 hereof, interest (computed on the basis of a
360-day year of twelve 30-day months) on the Invoiced Purchase Price
of such unit from such 31st da} to and including July 1, 1973 , at a
rate per annum equal to the prime rate which Manufacturers Hanover
Trust Company, New York, New York, would charge at 11:00 a.m.
on May 1, 1973, for 90-day hmna to horrowers of tht:' 111;J1mt credit
standing. -

The term “Closing Date” with respect to the (}roup of the Equip-
ment shall mean July 2, 1973.

‘The parties hereto mntt,mphtt* (subject to the hmnanon set forth
in the first paragraph of this Article 3) that the Company will furnish
409 of the Purchase Price of the Group of the Equipment and that
an amount equal to the balance of such Purchase Price shall be paid
to the Mdnmdcmter by the Trustee from the proceeds of the issuance

"""" “ertificates under the Equipment Trust Agreement. If the
Trust Cert:.hcm.c:.. are not issued on or before the Closing Date, the
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Company will furmsh 100% of the Purchase Price of the Group of
the Equipment, ‘ v

If the Manufacturer shall not receive on the Closing Date the
amounts payable to the Manufacturer in respect of the Group pursuant
to the third paragraph of this Article 3, the Manufacturer will promptly
notify the Company and the Lessee of such event and, if such amounts
shall not have been previously paid and the Manufacturer shall have
otherwise complied with the conditions of this Agreement to entitle
the Manufacturer to receive payment hereunder, the Lessee will, not
later than 90 days after the Closing Date, make payment to the Manu-
facturer of such amounts, together with interest on the Invoiced Pur-
chase Prices from such Closing Date to the date of payment by the
Lessee at the rate of 89 per annum or the maximum rate permitted
by law, whichever is the lesser;.in which event the Company shall
execute such instruments and take such other action as shall be reason-
ably requested by the Lessee to vest in the Lessee or its designee full
title to such LEquipment. If the Lessee shall not make payment as afore-
said, the Company shall execute such instruments and take such
other action as shall be reasonably requested by the Manufacturer
to vest in the Manufacturer or its designee full title to such Equipment,
whereupon the Manufacturer may, at its election, sell, lease, retain or
otherwise dispose of such Equipment and take such other actions and
exercise such other remedies as may be permitted by law; provided,
however, that the Lessee shall not thereby be relieved of its obligations
to make payment to the Manufacturer as aforesaid.

ANl payments provided for in this Agreement shall be made in
such coin or currency of the United States of America as at the time
of payment shall be legal tender for the payment of pub ic and private
debts,

The Manufacturer shall .mri hereby does retain securitv title to
and property in the Equipment until the Manufacturer shall have been
paid the amourits payable in respect of the Group pursuant to the third
paragraph of this Article 3, notwithstanding the delivery of the LLquip-
“ment to and the possession and use thereof by the Company or the
Lessce. Upon payment to the Manufacturer of such amounts (a) such
security title and property shall be transferred and assigned to the Trus-
tee by a bill or bills of sale executed and delivered by the Manufacturer,
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and’ thGI‘L upon such security title and property shall be merged into the
sceurity title to and property in the Equipment created by the Equip-
ment Trust- Agreement in favor of the Trustee, or, if the Equipment
Trust Agreement has not been executed and delivered on or prior to
the Closing Date, such security title and property of the Manufacturer

shall forthwith cease and terminate without further act of any of the
parties hereto or the Trustee, and (b) any and all claims, liens, security
interests or other encumbrances of any nature of or arising from;
through or under the Manufacturer with respect to the L qmpment shall
forthwith cease and terminate.

ArticLe 4. Conditions to Obligations of the Company. The
obligation of the Company under this Agreement to pay or cause to be
paid to the Manufacturer any amount required to be paid pursuant
to the third paragraph of Article 3 hereof with respect to the Group
of the Equipment is subject to the satisfaction, on or prior to the
Closing Date, of the following conditions:

{a) the Company shall have received the folluwmg docu-

“ments in such number of counterparts or copies as may reasonably

be requutr‘d in form and substance satisfactory to it:

(i) if the Equipment Trust Agreement shall not have
then been executed and delivered, a bill or bills of sale from
the Manufacturer transferring title to the Equipment in the

- Group to the Company and warranting to the Company and
to the Lessee that at the time of delivery of each unit of
Equipment in the Group the Manufacturer had legal title to
such unit and good and lawful right to sell the same and title

~ to such unit was, at the time of such delivery, free from all
claims, liens, security interests and other encumbrances of any
nature except as created by this Agreement and the Supple-

‘ments and except for the rzghts of the Lessee under the
Lease; ‘ '

(ii) the Certificate or Certificates of Acceptance with

~respect to the Equipment in-the Group referred to in the

fifth paragraph of Article 2 hereof and the Lessee’s Certifi-
cate with respect thereto referred to in § 1 of the Lease;

=a
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(iii) the invoice or invoices with respect to the Equip-
ment in the Group referred to in the last paragraph of Article
2" hereof;, accompanied by or having endorsed thereon. a

~certification by the Lessee as to the correctness of the prices
of such ];',qmpmmt as set forth i in such invoices;
(iv) dn opinion of counsel for the I‘f'ssu‘ dated the
Closing Date, stating that (A) the Lessce is a corporation
legally incorporated and validly existing in good standing
~under the laws of its state of incorporation, and has ‘the
power and authority to own its properties and to carry on
“its business as now conducted, (B) this Agreement and each
Supplement have been duly authorized, executed and delivered
- by the Lessee and, assuming the due authorization, exccution
and delivery thereof by the Manufacturer and the Company,
are valid, legal and hinding agreements, enforceable in accord-
ance with their terms, (C) the Lease and any supplements
thereto have been duly authorized, executed and delivered by
‘the Lessee and, assuming the due authorization, execution and
‘delivery thereof by the Company, constitute valid, legal and
hinding agreements, enforceable in accordance with - their
terms, (D) the units of the Equipment in the Group, at the
time of delivery thereof pursuant to Article 2 hereof, were
free of all claims, liens, security interests and other encum-
‘brances of any nature except as created by this - “&grcement the
Supplements and the F‘qm pment Trust Agreement or as per-
mitted by Section 7.02 thereof and except for the rights of
the Lessee under the Lt‘.?lhﬁf and (E) no approval of the Inter-
stat e (“‘m'r‘nrnf‘rf'ﬁ (“‘m‘nmi%ion or any othf:r qrwemmentzll L'mw

01’ thls "\s;rr(*eﬂrmnt and the ‘%uprﬂgmcnta or 1f ,mv appruval
is necessary it has been obtained;

{v) an opinion of counsel for the Mﬁnufm:fmer, dated
the Closing Date, addressed to the Company and, if the Equip-
ment Trust Agreement has then been executed and delivered,
the Trustee, to the effect set forth in subclause (D)) of clause
(iv) of this aubpdragrdph (a), and stating that (A) the
Manufacturer is a duly organized and existing corporation
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in good sta nding‘ under the laws of the state of its incorpo-
‘ration and (B) this Agreement and each Supplement have
been duly authoxm*d executed and delivered by the Manu-
facturer and, assuming the due authorization, execution and
delivery h‘,« the Company and the Lessee, are leqal and valid
instruments binding upon and enforceable against the Manu-
facturer in accordance with their terms: and

R

(vi) such other documents as the Company may reason-
ably request; and '

(b) the Company and the Lessee shall have entered into the
""" Other Agreements with the respective parties thereto; and
(c) if the Equipment Trust Agreement has then heen exe-
cuted ‘and delivered, the Manufacturer shall have executed and
delivered to the Trustee an instrument satisfactory in form and
substance m it confirming the matters set forth in clause {b) of
the last sentence of Article 3 hereof, '

In givirw the opinions specified in clauses (iv) (md (v) of sub-
paragraph (a) of the first paragraph of this Article 4, u.n.mm’:l may
qualify any opinion to the effect that any agreement is a legal and
valid instrmment binding and enforceable in accordance with its terms
by a general reference to limitations as to enforceahility imposed by
bankruptey, insolvency, reorganization, moratorium -or other similar
laws affecting the enforcement of creditors’ or lessors” rights generally.
In giving the opinion specified in subclause (D) of clause (iv) of
subparagraph (a) of the first paragraph of this Article 4, counsel may
rely as to the Manufacturer’s title to the Equipment immedintely prior
to the time. of delivery thereof under this Agreement or a Supple-
ment, on the opinion of counsel for the Manufacturer.

ArTicLE 5. Warranties. The agreement of the parties rel;‘ftir‘if‘"
to the Manufacturer’s warranty of materials dﬂd W(»lkmam}u p s set
forth in Item 4 of Annex A hereto.

ARTICLE 6. Patent Indemnities. Except in case of designs,
processes or combinations specified by the Tessee and not developed
- purported to be developed by the Manufacturer, and articles and
materials specified by the Lessee and not manufactured by the Manu-
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facturer, the Manufacturer agrees to indemmify, protect and hold
harmless the Company and the Lessee from and ‘against any and all
liabi]‘ity, claims, demands, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon or
accruing against the Company and the Lessee because of the use in
or about the construction or operation of the Equipment, or any unit
- thereof, of any design, process, combination, article or material infring-
ing or claimed to infringe on any patent or other right. The Lessee
likewise will indemnify, protect and hold harmless the Company. fromn
and against any and all liability, claims, demands, costs, charges and
expenses, including royalty payments and counsel fees, in any manner
imposed upon or accruing against the Company because of the usc
in or about the construction or operation of the Equipment, or any
unit thereof, of any design, process or combination specified by the
Lessee and not developed or purported to be developed by the Manu-
facturer, or article or material specified by the Lessee- and not manu-
factured by the Manufacturer, which infringes or is claimed to infringe
on any patent or other right. The Manufacturer agrees to and hereby
does, to the extent legally possible without impairing any claim, right
or cause of action hereinafter referred to, transfer, assign, set over
and deliver to the Company and the Lessee every claim, right and cause
of action which the Manufacturer has or hercafter shall have against
the originator or seller or sellers of any design, process, combination,
article or material specified by the Lessee and used by the Manufacturer
in or about the construction or operation of the Equipment, or any
unit thereof, on the ground that any such design, process, combination,
article or material or operation thereof infringes or is claimed to
infringe on any patent or other right, and the Manufacturer further
agrees to execute and deliver to the Company and the Lessee all and
every such further assurances as may be reasonably requested by them
more fully to effectuate the assignment, transfer and delivery of every
such claim, right and cause of action. The Company will: give notice
to the Lessee of any claim known to the Company on the basis of which
liability may be charged against the Lessee hereunder and the Company
or the Lessee will give notice to the Manufacturer of any claim known
to the Company or the Lessee, as the case may be, on the basis of which
liability may be charged against the Manufacturer hereunder.
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ArticLE 7. Taxes. All payments to be made or caused to be
made by the Company or the Lessee hereunder will be free of expense
to the Manufacturer with respect to the amount of any local; state or
federal taxes (other than net income taxes, gross receipts taxes [except
gross receipts taxes in the nature of or in lieu of sales'taxes], franchise
taxes meawred by net income based on such receipts, excess profits
taxes and similar taxes), assessments, license fees, (:hcnf*e fines or
penalties levied or imposed upon, or in connection with, or measured
by, this Agreement or any sale, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which taxes, assess-
ments, license fees, charges, fines and penalties the Company or the
Lessee, as the case may be, assumes and agrees to pay on demand in
addition to the Purchase Price of the Equipment; provided, however,
that the Company will have no obligation to pay any such taxes, assess-
ments, license fees, charges, fines or penalties unless it shall have re-

‘ceived payment thereof from the Lessee pursuant to § 5 of the Lease;

and the Lessee hereby agrees to perform such obligation if the Com-
pany should fail to do so. '

ARrTIcLE & Notice. Any notice hereunder to the pmw designated
below shall be deemed to be prOperlv served if dchvered or m"uled

‘to it at the following specified addresses:

(a) to the Company, at P. O. Box 318, Church Street
Station, New York, N. Y. 10015, attention of Corporate Trust
Division (with copies to General Electric Credit Corporation,
P. O. Box 8300, Stamford, Connecticut 06904 and General
Electric Credit Corporation, P. Q. Box 81 (North “wtdtwn) W’Intf:
Plains, N. Y. 10603, attention of Loan Officer),

(b) to the Lessee, at 300 South Wacker .Drwe, Chicago,
Hlinois 60606, attention of the Vice President—Finance,

(¢) to the Manufacturer, at its address set forth in Item 5§
of Annex A hereto, o

or at such other addresses as may have been { urmshed in wrltmg by
such party to the other parties to this Agreement.

ARrTICLE 9. Article Headings. All article headm«s are ingerted
for convenience only and shall not affect any construntlon or inter pre-
tation of this Agreuncnt



Arricie 10, Effect and Modification of Agreement. This Agree-
ment, and the Annexes relating hereto, exclusively and completely state
the rights and agreements of the Manufacturer, the Company and the
Lessee with respect to the Equipment and supersede all other agree-
ments, oral or written, with respect to the Equipment, other than the
Lease and the Equipment Trust Agreement. No variation of this
Agreement and no waiver of any of its provisions or conditions shall
be valid unless-in writing and duly executed on behalf of the Company,
the Manufacturer and the Lessee. E

ArticLE 11, Latw Governing. The terms of this Agreement and
all rights and obligations hereunder shall be govermd by the laws of
the State of New York.

ARTICLE 12, Successors and Assigns. As used herein the terms
Manufacturer, Company, Trustee and Lessee shall be deenmed to include
the successors and assigns of the Manufacturer, the Company, the
Trustee and the Lessee.

ArticLE 13. - Recording. Prlor to the ddwerv and acwptana:t. of
any of the hqmpment hereunder, the Lessee will cause this. Agreement
and, in the case of Equipment described in a Supplement, such Supple-
ment to be duly filed and recorded with the Interstate Commerce Com-
mission in accordance with Section 20c of the Interstate Commerce Act.
The Company and the Lessee will from time to time do and perform any
other act and will execute, acknowledge, deliver and the Lessee will
file, register and record any and all further instruments required by law
or reasonably requested by the Manufacturer or the Trustee for the
purposes of proper protection of the security title of the Manufacturer
or the Trustee and the rights of the holders of the Trust Certificates
and of fully carrying out and effectuating this Agreement and the
intent hereof.

ArTICLE. 14, Ewxecution. This Agreement may be executed in
any number of counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall constitute but one
and the same contract, which shall be sufficiently evidenced by any such
original counterpart, ‘
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IN WITNESS WHEREOF, the parties hereto, each pursuant to duc
f‘ﬂl‘}mrate authority, have caused this Agreement. to be duly executed
as of the date first above written.

Puriman INCORPORATED
(Pullman-Sgafidare 181

[ CORPORATE SEAL] Vice President

Attest; .
Lo O

Assistant Secretary

BANREI{,; T m@r C OMPA\H,W
as Trmfee / —

g
| b ST L Lo
[ CORPORATE SEAL] /;lsmmm Vice President
Attest;
—
I'rAILER IRM“'\ COMPANY,
by . '
[CORPORATE SEAL] Vice l’resza’mrtw Finance
. 7 -
Attest ;.

Secretary



StaTE oF ILLINOIS | ss. -
CounT Y OF Coox

On this 3 ffrx{;w’ Slay of WM e/ 5’ 7“) - before me personally
appeared 4. & 4 st e citerg tO me pers nally known ‘who, being .00
by me duly sworn, says that he is a Vlce President ()f Puriman 0 L
IxcorPoRATED (PULLMAN-STANDARD DIVISIQN_),‘ that ‘one of the - St
seals affixed to the foregoing instrument is the corporate sedl of said e
corporation, that said instrument was signed and“sedled 6n behalf of .~ 7
said corporation by authority of its Board of Directors and’ he
~acknowledged that  the execution of the forcgomg mstrument was S
the free act and deed of said f.orp()rahon S

[de*fARI'AL‘“SEAL] -

STATE oF NEW YORK B

CounTy OF \JEW YORI\ I > v
On this D,._. day of\\ﬁmw 0 ‘CMS . before me - persona] M

appeared. ROMEANO 1. PELUS( to me ﬂg‘ﬂsmally known, .who, -being - - -

by me duly sworn, says that he is an Assistait Vice President of BANk- -~

Ers Trust Company, that one of the seals affixed to the foregoing

instrument is the corporate seal of said corporation, that said instru-

ment was signed and sealed on behalf of said corporation by authority

Q'E its Board ﬂ'f Dirmtﬂrs and hc aclcnowledged that the execution of the

e e e % s e e e —————



StaTE oF JLLINOIS e -
County oF Cook J s
gri, G
On this A ~ day nE/M*“ "’ug"'“" /7 ’?""\, hE.»i"OI.E‘ me pers wnd"m]l'y
appeared N. V., REICHERT, to me prrsumllv lmu.m/n who, ba:mg by .
me duly sworn, says that he is the Vice Prmndemmf ‘inance of IRAIL}m :
Train Comrany, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing ins strument was the free act and dmcwzd‘uf said r*r;nrpmmtmw
. u" E .
. ”‘/,‘f ) ':}' \’LI‘ "n‘ (‘é : o
iy A e
) Nntg{ “\Pnhm " e

’1

@

[NoTariaL Srar]

M ¥ con rmrwwuu expires

My Coramission Expires Feb, 17, 1975
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.«%IWWEK A—PULLMAN INCORPORATED

(Pullman-S1andard division)

Pullman Incorporated ( Pullman-Standard division), a Dela-

ware corporation,

The Manufacturing Agreements dated as of Decenber 1,
1972, among the Company, the lLessee and Bethlehem Steel

Corporation and ACF Industries, Incorporated, respectively.

: [Intentionally left blank.]

Manufacturer’'s Warvanty of Materiols and Workmanship.
The Manufacturer warrants that the units of the Equipment
will be built in accordance with the Specifications and with
the other requirements, specifications and standards set forth
or referred to in Article 1 of the Manufacturing Agreement
to which this Annex A is attached (hereinafter called the
Agreement) and warrants the Equipment will be free from
defects in material (except as to specialties ircorporated
therein which were specified or supplied by the Lessee and not
manufactured by the Manufacturer) and workmanship or
design (except as to designs specified by the Lessee and not
developed or purported to be developed by the Manufacturer)
under normal use and service; the Manufacturer’s. obligation
under this paragraph being limited to those defects notice of
which has been provided to the Manufacturer within one year
after delivery of such unit and which the Manufacturer’s
mination shall disclose to its satisfaction to have been thus
defective. This warranty is expressly in lien of all other
warranties, expressed or implied, including any implied
warranty of merchantability or fitness for a particular
purpose, and of all other obligations or liabilities on the
part of the Manufacturer, except for its obligations under
Articles 1, 2, 3 and 6 of the Agreement. The Manufac-




Ttem 5:

Ttem 6:

‘delivery of the E

SO mc
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turer neither assumes nor authorizes any person to assume for
it any other liability in connection with the construction and
uipment, except as aforesaid. |
The Manufacturer further agrees that neither the in-
spection as provided in Article 2 of the Agreement, nor any
ation, nor the acceptance of any units of the Iiquip-
as provided in said Article 2, shall be decmed a waiver
dification by the Company and/or the Lessee of any
of their rights under this Item 4. N
It is further understood and agreed that the word
design(s)” as used herein and in Article 6 of the Agreement

E A
and the word “specialtics” as used herein shall be deemed to
include articles, materia

ment

b

=3

ls, systems, formulae and processes.

200 mouth Michigan Avenue, Chicago, linois 60604.

In the event that any lower base prices than those set forth
in Annex B to the Agreement or in any supplement entered
into pursuant to the Agreement are made by the Manufacturer
on railroad equipment similar in type to any unit of the
Equipment, the Manufacturer agrees to make a correspond-
ing reduction in the base price of any such unit of the

Equipment delivered pursuant to Article 2 of the Agreement
on or after the date of said other price reduction.. ‘
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ANNEX. C

MAN UK ACTURING AGREEMENT SWTP]F”LLM]F'NT NO. ...,

MANUFACT EUIIH{M%I G AGREEMENT SUPPLEMENT NO.
Co (;!ﬂ‘l:s:s:d asof ....... ey 197,00 among Poriman In-
CORPORATED (PULLMAN-STANDARD DIVISION), a De laware cor-
pm ation (_]i'mema,itm called the Manufacturer), Bavisrs Trust
wmrany, a New York corporation, as Trustee. umlr‘h“ a Trust
A’LE’I”(’PHHI"IW dated as of Decamber ]w 19?,‘2 quth .;NER}"LL ELEC
rric. Creprr Corroratiow, and Tratner T MW Company, a
Delaware corporation {(hereinatter p.ﬂk’d the T.esse M

The parties hereto have heretofore entered into a 'I?»/Ifﬂ,ﬂu1":u::t1win;.:_;r;
Agreement dated as of pecember 1, 1972, which was. filed and recorded
Cwith the Interstate Commerce Commission pursuant to Section 20c of ‘
the Interstate Commerce Act on ‘ , at M ,
recordation number , which provides for ﬂm'e\(‘uﬁmn and '
delivery from THJH'“‘ to time of supplements thereto each substantially in
the form herenf for the purpose of subjecting to said Manufacturing
Agreement additional units of new, standard gauge railroad equipment,
The {following units of such railroad ﬁ-qmpmult are ‘hereby sub-
jected to said Manufacturing Agreement

Tyrr:

Trateer TrATN'S or

MANUFACTURER'S SPECIFICATION ©

QUaNTITY




LESSEE'S Ruw NUMBERS
{ALL IN(::LUE;WI: E

Unir Base Price:
Torar Base Price:

Dare or DELIVERY

In wiTwESS WHEREOF, the

parties herem each pursuant to due

corporate authority, have caus 1sed this ‘::)upphmmt to be duljy executed

as of the ddm first above writter.

[CorroraTe SEAL]

Attest:

Ass ll‘:rdﬂfu Secretary

| CORPORATE SEAL]
Attest:

D O P T S T ST S UG

Assistant Secretary

PULLMAN INCORPORATED
(Pullman-Standard division),

by oo e e
Vice P’I‘fﬁuldhﬂt

Bangers TRUST Lummm
as Trustee,

Vice T”x esident
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et dowt

Trairer Trainw CoMpany,

by
[CorporRaTE SEAL] Vice President

Attest:

,,,,, L R TR T B N T T T S S S S S,

Assistant Secretary

STATE OF ILLINOIS ?’
County oF Coor |

On this day of , 197, before me personally
appeared ., to me personally known, who,
being by me duly sworn, says that he is a Vice President of PurLman
INCcORPORATED (PULLMAN-DSTANDARD DIVISION ), that one of the seals

~affixed to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act and
deed of said corporation. .

EEE R AR ] 1t e w0 o

[NoTariar SgaL]

My commission expires




